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Employment Incentive Warrants -- Granted 7/20/06, expires 4/20/11 -- 500,000 warrants -- exercise price of $.51 per share. The warrants
vest under the following provisions: (a) The Warrant became exercisable at the rate of 28,000 shares per month up to and through the first
nine months of employment of Optionee by Company commencing July 20, 2006. (b) One Hundred Thousand (100,000) shares became
exercisable upon the completion and delivery of a marketing plan by Optionee to the Board of Directors. (c) One Hundred Forty Eight
Thousand (148,000) shares shall become exercisable upon the first sale or licensure of an XSUNX, Inc. technology under the marketing
plan.

Employment Incentive Options -- Granted 1/26/07, expires 1/26/12 -- 500,000 options -- exercise price of $.46 per share. The options vest
under the following provisions: (a) The Option became exercisable in the amount of 50,000 shares upon the First Vesting Date of April 1,
2007. Thereafter, the Option shall vest and become exercisable at the rate of 50,000 Shares per calendar quarter up to a total of 400,000
shares. (b) The Option shall become exercisable in the amount of 50,000 shares for each of the first two sales/licensure of an XsunX
system.

Employment Incentive Option -- Granted 10/23/07, expires 10/23/12 -- 500,000 options -- exercise price per share of $0.36. The options
vest in conjunction with a performance milestone based vesting schedule as described below: (a) 100,000 shares upon the assembly and
commissioning of a base line production system. (b) 100,000 shares upon the production of a commercial size working sample of the
Company's planned tandem junction amorphous silicon solar module. (c) 300,000 shares upon the assembly and commissioning of the
initial 25 mega watt production system as contemplated within the Company's phased build out plan for a solar module manufacturing
facility.
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